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CONDITIONAL SALE AGREEMENT, dated as of December 1, 1972
ataong THE LIBERTY NATIONAL BANK AND TRUST COMPANY OF OKLAHOMA CITY,
njot in its individual capacity but solely as Trustee (the "Trustee")
nder Trust Agreement dated as of December 1, 1972, as heretofore
hereafter restated and amended (the "Trust Agreement") and the

manufacturer or manufacturers whose name or names appear on the
cover page of the instrument as Manufacturer or Manufacturers and who
hive executed this Conditional Sale Agreement. Said party or parties
are hereinafter referred to in the plural as "Manufacturers" and
iidividually as "Manufacturer", and in the event only one manufacturer
siall be a party hereto, the plural term shall be read in the singular
id appropriate alterations to references such as "each Manufacturer"
id "Respective Manufacturers" and grammatical changes shall be
semed made. In the event the Equipment shall be leased to only one
sssee under one Equipment Lease, all as referred to below, all
sferences to "Lessees" and "Equipment Leases" shall likewise be
sad in the singular and appropriate alterations and grammatical
hanges be deemed made.

i WHEREAS, the respective Manufacturers are willing to
construct, sell and deliver to the Trustee, and the Trustee is
willing to purchase, from each respective Manufacturer the railroad
e luipment described in the Schedules attached hereto (collectively
the "Equipment" and individually "Item of Equipment"); and

WHEREAS, the Trustee is leasing or will lease the Items of
luipment described in the Schedules hereto under Equipment Leases,

d£ted as of the date hereof to the respective Lessees named in the
S<jhedules, subject to this Agreement, which Equipment Leases are
substantially in the form attached as Exhibit P to the Trust
£reement; and

WHEREAS, the obligations of said Lessees under said Equip-
m*nt Leases will be guaranteed under a Guaranty Agreement dated
as of the date hereof of Weyerhaeuser Company, a Washington Corpora-
t: on, substantially in the form attached as Exhibit I) to the Trust
Agreement; and

WHEREAS, said Equipment Leases are herein sometimes collect-
ively called the "Leases", and said Lessees are herein sometimes
ccllectively called the "Lessees", and said manufacturers are herein
sometimes collectively called the "Manufacturers" or individually the
"Manufacturer"; and

WHEREAS, the Manufacturers, the Trustee and the Lessees
hsve executed separate Agreements dated as of the date hereof re-
lating to the acquisition of the Equipment, In the form attached as
Exhibit A to the Trust Agreement (the "Acquisition Agreements");
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NOW, THEREFORE, in consideration of the mutual promises,
Dvenants and agreements hereinafter set forth, the parties hereto
gree as follows:

;CTION 1. CONSTRUCTION AND SALE.

Each of the Manufacturers will construct, sell and deliver
to the Trustee and the Trustee will purchase from each Manufacturer
and accept delivery of and pay for as hereinafter provided, those
Items of the Equipment which are indicated on the Schedules hereto
attached hereto to be constructed and sold by such Manufacturer,
ej.ch Item of which shall be constructed in accordance with the
specifications referred to in the Schedules hereto and such
Idifications thereof as may be agreed upon in writing by the
justee, the Lessee and such Manufacturer (which specifications
Id modifications, if any, are hereinafter called the "Specifica-

tions"). The design and quality of equipment and material in such
em shall conform to all Department of Transportation requirements
d specifications for new equipment, and to all standards recommend-an

ed
ap
as

SEC

by the Association of American Railroads, interpreted as being
plicable to new railroad equipment of the character of such Items
of the date of this Agreement.

SECTION 2. DELIVERY.

2.1. Each Manufacturer will deliver the various Items of
Equipment to be manufactured by it to the Trustee in accordance with
th|e delivery schedule set forth in the Schedules hereto.

2.2. Each Manufacturer's obligations as to time of de-
lijrery is subject, however, to delays resulting from causes beyond
the Manufacturer's reasonable control, Including, but not limited
to
an
sal
ex
re

acts of God, acts of government such as embargoes, priorities
1 allocations, war or war conditions, riots or civil commotion,
otage, strikes, differences with workmen, accidents, fire, flood,
>losion, damage to plant, equipment or facilities, or delays in
eiving necessary materials.

2.3. Notwithstanding the foregoing provisions, the Trustee
shall not be obligated hereunder to accept and pay for any Equipment
notl delivered and accepted on or before July 1, 1973. Any Equip-
ment not so delivered and accepted shall be excluded from this Agree-
ment and not included in the term "Equipment" as used in this Agree-
ment. In the event of any such exclusion the Manufacturer of such
excluded Equipment shall remain obligated to construct, sell and
deliver to the Lessee and the Lessee shall remain obligated to pur-
chese from such Manufacturer, accept delivery of and pay for, any
of the Equipment thus excluded from this Agreement, and the Manu-
facturer of such excluded Equipment, the Lessee, the Trustee and such
Manufacturer shall execute an agreement supplemental hereto limiting
this Agreement to the Equipment not excluded herefronu
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2.4. The Equipment during construction shall be subject
tb inspection by an inspector or other authorized representative
of the Lessee thereof and the Trustee. Acceptance of any Item of
Equipment by the Lessee thereof under the Lease shall be deemed

be acceptance of such Item of Equipment by the Trustee, and the
?ustee agrees to cause the Lessee thereof to furnish the Certificate

ol* Certificates of Acceptance under the Lease applicable to such
Item of Equipment to the Manufacturer thereof in such number of
counterparts as may be reasonably requested.

2.5. The Manufacturer of each Item of Equipment shall bear
e risk of loss thereof or damage thereto until.delivery to and
ceptance as provided in Section 2.4 hereof. Upon delivery and
ceptance as provided in Section 2.4 hereof of each of such Items
Equipment, the Trustee shall bear the risk of loss of or damage
such Items.

SECTION 3. PURCHASE PRICE AND PAYMENT.

3.1. The base price per Item of the Equipment, including
frjeight charges, if any, to place of delivery, but exclusive of
interest, insurance and all other charges, is as set forth in the
Schedules hereto. The base price per Item of the Equipment
shall be subject to increase or decrease as may be agreed to in
writing by the Manufacturer thereof and the Lessee thereof. The
term "Purchase Price" as used herein shall mean the base price as the
sane may be increased or decreased, but for all Items of Equipment
de
se

>cribed in Schedule A hereto, shall not exceed the Maximum Price
forth in the Schedules.

Eq

Eq

3.2. For the purpose of making settlement for the Equip-
meht, the Equipment shall be divided into two groups of Items of

ilpment (each such group of Items being hereinafter called a
"Gi-oup"). The first Group shall consist of 30 of the Items of

ilpment described in Schedule A. The second Group shall consist
of the remaining 30 Items of Equipment described in Schedule A.

the
re£
to
in

3.3» Subject to the provisions of Section 13 hereof,
Trustee hereby acknowledges Itself to be indebted to the
pective Manufacturers in the amount of, and hereby promises
pay to the respective Manufacturers at such bank or trust company
;he United States of America as each of the respective Manufac-
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urers or its assignee shall designate for payment to it, the Pur-
tiase Price of the Items of Equipment as follows:

an

"
(a) On each Closing Date (as hereinafter defined) an

nount equal to 25% of the aggregate Purchase Price for all
ems of Equipment; and

(b) An amount equal to the difference between the aggre-
gpte Purchase Price of all Items of Equipment and the aggregate
nount paid pursuant to subparagraph (a) of this Section 3.3 on
ich purchase price (hereinafter called the "Conditional Sale
idebtedness") plus Interest at the rate of 7-3/4$ per annum

op the unpaid balance thereof payable in installments as follows:

(1) One installment of interest only for the period
from and including the Closing Date for each such Item of
Equipment to but not including July 17, 1973 payable on
July 17, 1973, followed by

(2) 40 semiannual installments, including both prin-
cipal and interest, payable on January 17, 1974 and on the
17th day of each July and January thereof to and including
July 15, 1993.

3.4. The obligations of the Trustee under this Agreement
tc accept delivery of and to pay for any Items of Equipment, shall
ir addition to any conditions herein set forth, be subject to the
sstisfaction of the conditions set forth in Section 3 of the Acquisi-
tion Agreements. The payment by the Trustee on the Closing Date of
the amount referred to in subparagraph (a) of the preceding Section
3.3 shall be conclusive evidence of such satisfaction.

3.5. The term "Closing Date" with respect to each Group
shlall mean such date on or before , 1973, or such later
dape, which is not more than ten business days following presentation
by the Manufacturer or Manufacturers of Items of Equipment in such
Gr>up to the Trustee of the invoice or invoices and the Certificate
or Certificates of Acceptance with respect to such Group3 as shall
be fixed by the Trustee by written or telegraphic notice delivered
to said Manufacturer or Manufacturers at least five days prior
to the Closing Date designated therein, but in no event later
than July 17, 1973.



3.6. Interest under this Agreement shall be determined
the basis of a 360-day year of twelve 30-day months.

3.7. The Trustee will pay interest at the rate of 8
pier annum upon all unpaid balances of indebtedness and (to the extent
legally enforceable) upon interest, after the same shall have become
due and payable pursuant to the terms hereof, anything herein to the
contrary notwithstanding.

3.8. All payments provided for in this Agreement shall be
mide by the Trustee in such coin or currency of the United States
or America as at the time of payment shall be legal tender for the
payment of public and private debts.

3«_9_» In addition to the prepayments required to be made
pursuant to Sections 6 and 28 hereof or permitted pursuant to Sections
19.3 and 23 hereof, (which prepayments are without premium), from and
afjter July 17, 1983, the Trustee, but only upon the written direc-
tion of the Trustor under the Trust Agreement and with the written
consent of Weyerhaeuser, shall have the privilege of prepaying
in whole the balance of the Conditional Sale Indebtedness then unpaid
byI payment of such Conditional Sale Indebtedness and accrued interest
thereon to the date of prepayment plus a premium equal to the applic-
able percentage of the amount so being prepaid determined as follows:

If Prepaid in the 12 Month
Period Beginning July 17 «

1983

1985
1986
1987
1988
1989
1990
1991
1992

Applicable Premium

3.6702
3.262%
2
2
2
1
1
0
0

85455

,630%
,222%

NONE

Upori payment to the Manufacturers of such amount, absolute right to
the possession of, title to and property in, the Equipment shall
automatically pass and vest in the Trustee without further transfer
or action on the part of the Manufacturers. The Manufacturers, if
requested by the Trustee, will upon receipt of such payment execute
and deliver to the Trustee, at its address specified in Section 21
hereof, at the expense of the Trustee, appropriate instruments con-
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firming such passage to the Trustee of title to the Equipment, free
frf all liens and encumbrances created or retained thereby, in record-
Ible form in order that the Trustee may make clear upon the public
jecords the title of the Trustee to the Equipment. Except as pro-
vided in this Section 3.9, and in Sections 6.1, 15.3, 23 arid 28. hereof
me Trustee shall not have the privilege of prepaying any installment
If the indebtedness prior to the date it becomes duet hereunder.

SCTION TITLE TO THE EQUIPMENT.

*>_»!• Each Manufacturer shall and hereby does retain the
full legal title to and property in the Equipment built by it until
tne Trustee shall have made all of the payments hereunder and shall
have kept and performed all its agreements herein contained, notwith-
standing the delivery of the Equipment to and the possession and use
thereof by the Trustee or the Lessee as herein provided. Any and
all additions to the Equipment and any and all replacements of the
Equipment and of parts thereof and additions thereto shall constitute
accessions to the Equipment and shall be subject to all terms and
conditions of this Agreement and included in the term "Equipment"

used in this Agreement.

4.2. When and only when each Manufacturer shall have been
id the full indebtedness in respect of the purchase price of the
uipment built by it, together with interest and all other payments
herein provided and all the Trustee's other obligations herein
ntalned shall have been performed, absolute right to the possess-

EC
as
cc

of, title to and property in such Equipment shall pass to and
velst in the Trustee without further transfer or action on the part
ofj such Manufacturer, except that each Manufacturer, if requested
by the Trustee so to do, will execute a bill or bills of sale of
such Equipment transferring its title thereto and property therein
tol the Trustee or upon its order free of all liens and encumbrances
created or retained hereby and deliver such bill or bills of sale
tol the Trustee at its address specified in Section 21 hereof, and
will execute in the same manner and deliver at the same place, for
filing, registering, recording or depositing in all necessary public
offices, such instrument or instruments in writing as may be necessary
or appropriate in order then to make clear upon the public records

title of the Trustee to such Equipment, and will pay to the
stee any money paid to such Manufacturers, pursuant to Section
hereof and not theretofore applied as therein provided. The
stee hereby waives and releases any and all rights,, existing or
t may be acquired, in or to the payment of any penalty, forfeit
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sale or to file any certificate of payment in compliance with any
law or statute requiring the filing of the same, except for failure
o execute and deliver such bill or bills of sale or to file such
certificate within a reasonable time after written demand by the
Trustee.

SECTION 5. MARKING OP EQUIPMENT.' The Trustee will use its best efforts to cause the Lessees
o keep each Item of Equipment marked as contemplated by Section 4
f the Leases.

SECTION 6. CASUALTY OCCURRENCES; EQUIPMENT UNSERVICEABLE FOR USE.

6.1. In the event that any Item of the Equipment shall be
become worn out, lost, stolen, destroyed, or, in the opinion of

;he Lessee thereof, irreparably damaged from any cause whatsoever
>r shall be requisitioned or taken over by any government authority
mder the power of eminent domain or otherwise or the Lessee thereof,
.n its good faith judgment as determined by its chief executive
iffleer, shall determine the same, not earlier than July 17, 1983,
o be obsolete or economically unservlcable so as to be no longer
eful in the conduct of such Lessee's business (each such occurr-
nce, except for any requisition which by its terms does not exceed
he period ending July 17, 1993 as provided in Section 6.5 hereof,
eing hereinafter called a "Casualty Occurrence"), prior to the
ayment of the indebtedness in respect of the purchase price of
uch Item, together with interest thereon and all other payments
equired hereby, the Trustee shall promptly (after It has knowledge
f such Casualty Occurrence) and fully Inform the Manufacturer
hereof in regard thereto. When the aggregate Casualty Payment
as herein defined) of Items of Equipment leased under any one
ase having suffered a Casualty Occurrence (exclusive of Items
f Equipment having suffered a Casualty Occurrence with respect to
hich a payment shall have been made to the Manufacturer thereof
ursuant to this Section) shall exceed $50,000, the Trustee, on the
ext following date of payment provided in Section :!.3 hereof, shall
ay, or cause to be paid, to the Manufacturer thereof the Casualty
ayment of such Items as of the date of such payment; provided that
otwithstanding the foregoing, the Trustee, on January 17 of each
alendar year (commencing January 17, 197*0 shall pay, or cause to
e paid, to the Manufacturer thereof the Casualty Payment of any
tern or Items of Equipment which have suffered a Casualty Occurrence
ing such calendar year or prior year for which no payment has
eviously been made to such Manufacturer pursuant to this Section
.1. Such payment shall be in addition to the payment provided
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for on said date pursuant to Section 3.3(b)(2) hereof. Each such
payment shall be accompanied by notification from the Trustee
as to the Casualty Payment.

6.2. The Manufacturer, shall, immediately upon receipt
thereof, apply the money deposited pursuant to Section 6.1 to the
prepayment of the indebtedness in respect of the purchase price of
the Equipment having suffered a Casualty Occurrence, plus interest
then accrued on the portion thereof so prepaid, but without premium.
The semiannual payments of the indebtedness in respect of the
purchase price of the remaining Equipment and interest thereon,
becoming due thereafter shall be redetermined on the basis of the
amount of such indebtedness remaining unpaid and on the basis of
the number of semiannual payments remaining immediately after such
application.

6.3. Upon payment to the Manufacturer of the Casualty
Payment in respect of an Item of Equipment having suffered a Casualty
Occurrence, absolute right to the possession of, title to and
property in such Item shall automatically pass to and vest in the
Trustee without further transfer or action on the part of the Manu-
facturer thereof. The Manufacturer, if requested by the Trustee,
will execute and deliver to the Trustee, at its address specified
in Section 21 hereof, at the expense of the Trustees, appropriate
instruments confirming such passage to the Trustee of title to and
property in such Item, free of all liens and encumbrances created
or retained hereby, in recordable form in order that the Trustee
may make clear upon the public records the title of the Trustee to
such Item.

6.4. The Casualty Payment in respect of each Item of
Equipment having suffered a Casualty Occurrence shall be deemed to
be that portion of the purchase price of such Item remaining unpaid
on the date as of which such Casualty Payment shall be determined,
plus interest accrued thereon but unpaid as of such date.

6.5. In the event that prior to July 17, 1993, the use
of any Item of Equipment is requisitioned or taken by any govern-
mental authority under the power of eminent domain or otherwise for
a period ending on or before said date, the Trustee's duty to pay
the indebtedness in respect of the purchase price thereof shall
continue for the duration of such requisitioning or taking. A
requisition or taking for an indefinite period of time shall not
be deemed to exceed the period ending July 17, 1993 unless and
until the period of such requisition or taking doe» in fact exceed
such date and a requisition or taking of title shall be deemed to
be a requisition or taking which exceeds the period ending July
17, 1993.
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Promptly following the transmission thereof to the Trustee,
he Trustee will furnish to each Manufacturer copies of each and every
report or statement to be furnished to the Trustee by the Lessees
mrsuant to Section 12 of the Leases regarding the Items of Equip-
nent Manufactured by such Manufacturer. Each Manufacturer shall
iave the right, by their agents, to inspect the Items of Equipment
Manufactured by it and records of the Trustee with respect thereto
once in every year.

SECTION 8. POSSESSION AND USE.

ECTION 7. REPORTS AND INSPECTIONS.

8.1. The Trustee, so long as it shall not be in default
under this Agreement, shall be entitled, from and after delivery of
bhe Equipment by the Manufacturers to the Trustee, to the possession
of the Equipment and the use thereof, but only upon and subject to
all the terms and conditions of this Agreement.

8.2. Without limiting any of the rights of the Trustee
under Section 12 hereof, the Trustee may lease the Equipment to the
essees or assigns as permitted by, and for use as provided in, Sec-
tion 17 of the Leases, provided, however, that the rights of the
Lessees and their permitted assigns under the Leases are subordinate
and junior in rank to the rights, and are subject to the remedies,
of the Manufacturers under this Agreement. A copy of any such assign-
ment by the Lessees shall be furnished to the Manufacturers. The
Trustee hereby agrees that it will not exercise any of the remedies
provided in Section 14 of the Leases unless it shall notify the
Vlanufacturers in writing of its intended exercise thereof, and hereby
further agrees to furnish to any Manufacturer, at its written request,
opies of all summons, writs, processes and other documents served
jy it upon any of the Lessees or served by any of the Lessees upon
Lt in connection therewith.

SECTION 9. PROHIBITION AGAINST LIENS.

9.1. The Trustee will pay or satisfy and discharge any
and all sums claimed by any party by, through or under the Trustee
or its successors or assigns (other than the Lessees or their assigns)
irtiich, if unpaid, might become a lien or a charge upon any Item of
Equipment equal or superior to the title of the Manufacturer thereof,
3ut shall not be required to pay or discharge any such claim so long
as the validity thereof shall be contested in good faith and by
appropriate legal proceedings in any reasonable manner and the non-
payment thereof does not adversely affect the property or rights of
such Manufacturer hereunder.
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9.2. This covenant will not be deemed breached by reason
f liens for taxes, assessments or governmental charges or levies,
n each case not due and delinquent, or undetermined or inchoate
terialmen's, mechanics', workmen's, repairmen's or other like
iens arising in the ordinary course of business and, in each case,
ot delinquent (such liens being herein called "permitted liens").

ECTION 10. INDEMNITIES.

10.1. The Trustee shall cause the Lessees to assume all
isk and expense arising from the possession, use, operation and
taintenance by whomsoever of the Equipment.

10.2. The Trustee will bear the risk of, and shall not
released from its obligations hereunder in the event of, any

amage to or the destruction or loss of any Item of or all the
quipment.

10.3. Each Manufacturer for itself warrants that the Items
f Equipment to be built by it will be built in accordance with the
pecifications therefor and warrants that such Items of Equipment will
e free from defects in material (except as to specialties ineorporat-
d therein specified by the Lessee thereof and not manufactured by
he Manufacturer, in which case the Manufacturer will assign all
uarantees, if any, or warranties, as received by it from the manufac-
urer of the specialty) or workmanship under normal use and service,
ach Manufacturer's obligation under this Section b«ing limited to
aking good at its plant any part or parts of any such Item of
quipment which shall, within one year after the delivery of such
tern to the Trustee, be returned to the Manufacturer thereof with
ransportation charges prepaid and which the Manufacturer's examina-
ion shall disclose to its satisfaction to have been thus defective;
rovided, however, that this warranty shall not apply to (i) any
omponents which shall have been repaired or altered unless repaired
r altered by the Manufacturer or its authorized service representa-
ives, if, in its Judgment, such repairs or alterations affect
he stability of any such Item of Equipment or (ii) any such Item
f Equipment which has been subject to misuse, negligence or accident.
HIS WARRANTY IS EXPRESSLY IN LIEU OF ALL OTHER WARRANTIES, EXPRESS
R IMPLIED, INCLUDING ANY IMPLIED WARRANTY OP MERCHANTABILITY OR
ITNESS FOR A PARTICULAR PURPOSE, AND OF ALL OTHER OBLIGATIONS
R LIABILITIES ON THE PART OF THE MANUFACTURERS, EXCEPT FOR THEIR
BLIGATIONS HEREUNDER AS LIMITED HEREBY, AND NEITHER MANUFACTURER
SSUMES OR AUTHORIZES ANY PERSON TO ASSUME FOR IT ANY OTHER LIABILITY
N CONNECTION WITH THE CONSTRUCTION AND DELIVERY OF THE EQUIPMENT
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EXCEPT AS AFORESAID. Each Manufacturer reserves the right to make
changes in the design of, or add any improvements to, any Items
of Equipment to be built by it at any time with the approval of
the Lessee without incurring any obligation to make similar changes
or additions in respect of other Items of Equipment previously
delivered to the Lessee. Each Manufacturer further agrees with
the Trustee that acceptance of any Items of Equipment under Section
2.4 hereof shall not be deemed a waiver by the Trustee of any of
its rights under this Section 10.3. In no event shall the Manufac-
turers be liable for special or consequential damag;es.

SECTION 11. PATENT INDEMNITIES.

11.1. Except in cases of designs specified by any Lessee
and not developed or purported to be developed by the Manufacturer,
and articles and materials specified by any Lessee and not manu-
factured by the Manufacturer, each Manufacturer agrees for itself
to indemnify, protect and hold harmless the Trustee and the Lessees
from and against any and all liability, claims, demands, costs,
charges and expenses, including reasonable royalty payments and
counsel fees, in any manner imposed upon or accruing against the
Trustee or any Lessee because of the use in or about the construc-
tion or operation of any Item of Equipment to be built by it, of
any design, article or material which infringes or is claimed to
infringe on or to constitute contributory infringement with respect
to any patent or other right. In case any Item of Equipment is held
to constitute infringement of any patent or other similar' right in
respect of which liability may be charged against such Manufacturer,
and the use of any Item of Equipment is enjoined, such Manufacturer
shall, at its own expense and at its option, either procure for the
Trustee and the appropriate Lessee the right to continue using
such Item of Equipment or replace the same with non-infringing
equipment, or modify it so it becomes non-infringing. Without intend-
ing any limitation of the foregoing, each Manufacturer agrees to
and hereby does, to the extent legally possible without impairing
any claim, right or cause of action hereinafter referred to, transfer,
assign, set over and deliver to the Trustee every claim, right
and cause of action which such Manufacturer has or hereafter shall
have against the originator of any design or against the seller
or sellers of any designs or articles or materials purchased or
otherwise acquired by such Manufacturer for use in or about the
construction or operation of the Items of Equipment to be built
by it on the ground that any such design, article or material or
operation thereof infringes or is claimed to infringe on or to
constitute contributory Infringement with respect to any patent
or other right and each Manufacturer further agrees to execute
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and deliver to the Trustee all and every such further assurance
as may be reasonably requested by the Trustee, more fully to effect-
late the assignment, transfer and delivery of every such claim,
ight and cause of action. Each Manufacturer will give notice
o the Trustee of any claim known to such Manufacturer from which
lability may be charged against the Trustee hereunder and the Trustee
ill give notice to each Manufacturer of any claim known to it from
*hich liability may be charged against such Manufacturer hereunder.

11.2. The term "design" wherever used in this Agreement
>r in any assignment of this Agreement shall be deemed to include
formulae, systems and processes.

11.3. The obligations and liabilities of each Manufacturer
under the provisions of this Section shall apply only to Equipment
located and used in the continental United States, Canada and Mexico.

ECTION 12. ASSIGNMENTS.

12.1. The Trustee, to the extent that it may effectively
o so under applicable provisions of law, covenants not to sell,
ssign, transfer or otherwise dispose of all or any of its rights
Under this Agreement except to a successor Trustee under the Trust
Agreement (and then only subject to this Agreement) or except as
provided in Section 8.2 hereof, transfer the right to possession
f any Item of Equipment without first obtaining the written
onsent of the Manufacturers, which consent shall not be unreason-
dbly withheld. No such sale, assignment or transfer shall subject
the Manufacturers to any duties, obligations or liabilities whatso-
ver.

12.2. All or any of the rights, benefits and advantages
f each Manufacturer under this Agreement, including; the right to
eceive the payments herein provided to be made by the Trustee,
ty be assigned by such Manufacturer and reassigned by an assignee
any time or from time to time. No such assignment shall subject
assignee to, or relieve such Manufacturer from, any of the

bligations of such Manufacturer to construct and to deliver the
Equipment in accordance with the provisions hereof or to respond
o its indemnities, guaranties, warranties and agreements contained
erein, or relieve the Trustee of its obligations to the Manufac-
irers hereunder.

12.3. Upon any such assignment either the assignor or
ie assignee shall give written notice to the Trustee together with
counterpart or copy of such assignment, stating the identity and

-12-



ost office address of the assignee, and such assignee shall, by
virtue of such assignment, acquire all of the assigning Manufacturer's
ight, title and Interest in and to the Equipment, or in and to a
ortlon thereof, as the case may be, subject only to such reservations
as may be contained in such assignment. From and after the receipt
y the Trustee of the notification of any such assignment, all pay-
nents thereafter to be made by the Trustee shall, to the extent so
assigned, be made to the assignee at the address of the assignee
pecified in the aforesaid notice.

12. *t. The Trustee recognizes that it is the custom of
railroad equipment manufacturers or sellers to assign agreements
f this character and understand that the assignment of this Agree-
ment, or of some or all of the rights of the Manufacturers hereunder,
Is contemplated. The Trustee expressly represents, for the purpose
f assurance to any person, firm or corporation considering the
acquisition of this Agreement or of all or any of the rights of the
Manufacturers hereunder, and for the purpose of inducing such acqui-
ition, that in the event of such assignment by the Manufacturers
as hereinbefore provided the rights of such assignee to the entire
unpaid indebtedness in respect of the purchase price of the Equipment
or such part thereof as may be assigned, together with interest
thereon, as well as any other rights hereunder which may be so
assigned, shall not be subject to any defense, set-off, counterclaim
or recoupment whatsoever arising out of any breach of any obligation
of either Manufacturer with respect to the Equipment or the delivery
or warranty thereof, or with respect to any indemnity herein contained,
lor subject to any defense, set-off, counterclaim or recoupment
whatsoever arising by reason of any other indebtedness or liability
at any time owing to the Trustee by either Manufacturer. Any and
all such obligations, howsoever arising, shall be and remain enforce-
ible by the Trustee against and only against the Manufacturers.

12.5. In the event of any such assignment or successive
assignments by the Manufacturers of title to the Equipment and of
bhe Manufacturers' rights hereunder with respect thereto, the Trustee
ll, whenever requested by such assignee, request the Lessees pur-

suant to Section 4 of the Leases to change the names and word or words
;o be marked on each side of each Item of Equipment so as to indicate
;he title of such assignee to the Equipment with such names and word

words as shall be specified by such assignee, subject to the re-
juirements of the laws of the Jurisdictions in which the Equipment
shall be operated relating to such names and word or words for use on
equipment covered by conditional sale agreements with respect to
i-ailroad equipment.
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12.6. In the event of any such assignment prior to the
dompletion of delivery of the Equipment, the Trustee; will, in connec-
tion with settlement for each Group of Equipment subsequent to such
^ssignment, deliver to the assignee, at the time of delivery by
the Trustee of notice fixing the Closing Date with respect to such
Qroup, all documents reasonably required by the terms of such assign-
ent to be delivered by the Trustee to the assignee in connection
ith such settlement, in such number of counterparts; as may reason-
4bly be requested, except for any opinion of counsel for the assignee.

12.7. If this Agreement shall have been assigned by any
f the Manufacturers or all of the Manufacturers (hereinafter
everally called the "Assigning Manufacturer"), and the assignee
hall not make payment to the Assigning Manufacturer on the Closing
'ate with respect to a Group of Equipment manufactured by such
ssigning Manufacturer of an amount equal to that portion of the
urchase price of such Group as provided in the instrument of Assign-

ijient, such Assigning Manufacturer will promptly notify the Lessee
nd the Trustor under the Trust Agreement of such event and the
roup of Equipment shall be excluded thereupon.

ECTION 13. LIMITATIONS OF LIABILITY.

Anything in this Conditional Sale Agreement or any other
Agreement or document of any nature whatsoever to the contrary
otwithstanding, neither any Manufacturer nor their respective
uccessors or assigns shall have any claim, remedy or right to
>roceed (at law or in equity) against the Trustee in its fiduciary
r individual capacity (except for its gross negligence or willful
sconduct) or against the Trustor (the "Trustor") under the Trust
greement, for the payment of any deficiency or any other sum owing
n account of the obligations evidenced hereby or for the payment of

liability resulting from the breach of any representation,
reement or warranty of any nature whatsoever from any source other
han the Trust Estate (as defined in the Trust Agreement); and the
Manufacturers and their respective successors and assigns by accept-
mce thereof waive and release any personal liability of the Trustee
.n its fiduciary capacity and in its individual capacity and the
''rustor for and on account of such obligations or such liability
and the Manufacturers and their respective successors and assigns
igree to look solely to the Trust Estate as security for the ful-
illment of said obligations or the satisfaction, of such liability;
provided, however. nothing herein contained (except as set forth
: n Section 15.1 hereof) shall limit, restrict or impair the rights
>f the Manufacturers and their respective successors and assigns
o take all actions to enforce the rights and remedies provided



for herein and to bring suit and obtain a Judgment against the
Trustee (provided that neither the Trustee in its fiduciary or
individual capacity nor the Trustor shall have any personal liability
om any. such Judgment and the satisfaction thereof shall be limited
t<b the Trust Estate, including any Interest therein of the Trustee
or the Trustor) or, subject to the terms and conditions of the
Liases, to foreclose the lien and security interest created by
ils Agreement or otherwise realize upon the Trust Estate, includ-

lijig the right to proceed against the Lessees under the Leases.

:CTION 14. APPLICATION OF PROVISIONS OF SECTION 15. "DEFAULTS".
A, ID SECTION 16. "REMEDIES".

It is contemplated that each Manufacturer will, coinci-
ntally with the execution and delivery of this Agreement, assign
jrtain of its rights under this Agreement, and all Its respective
Lght, title and interest in and to the Equipment to a single

absignee. It is desired by the parties hereto that such single
a isignee should upon such assignment be entitled to enforce any
remedies in case of default by the Trustee in respect of its obli-
gations under this Agreement with any of the Manufacturers as if
ich breach were a default in respect of the Trustee's obligations
ider this Agreement with each of the Manufacturers. Accordingly,u

m
n the assumption that such assignments to a single assignee will be
ade by each Manufacturer, the defaults and the remedies therefor as
st forth in Sections 15 and 16 hereof are set forth as if there were
Lit a single Manufacturer.

ECTION 1J5. DEFAULTS.

15rl* In the event that any one or more of the following
(rents of default shall occur and be continuing, to-wit:

(a) The Trustee shall fail to pay in full any sum
payable by the Trustee when payment thereof shall be due
hereunder and such default shall continue for ten business
days; or

(b) The Trustee shall fail or refuse to comply with any
covenant, agreement, term or provision of this Agreement on its
part to be kept and performed or to make provision satisfactory
to the Manufacturer for such compliance for more than 30 days
after written notice from the Manufacturer specifying the default
and demanding the same to be remedied; or

(c) An Event of Default as defined in any Conditional
Sale Agreement dated as of December 1, 1972 between or among
the Trustee and Ortner Freight Car Company, General Motors
Corporation (Electro-Motive Division), Thrall Car Manufac-
turing Company and PACCAR, Inc. shall have occurred and be
continuing.
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(d) One or more of the Events of Default enumerated
in Section 14 of any Lease shall occur and be continuing
or if, without the prior written consent of the Manufac-
turer, any Lease shall be amended or supplemented or,
except in accordance with the terms thereof, cancelled or
terminated with respect to any Item of Equipment, or
any of the terms thereof shall be waived or modified;
or

(e) Any representation or warranty made herein
or in any Lease or in any report, certificate, finan-
cial or other statement furnished in connection with
this Agreement or any Lease, or the transactions con-
templated thereby shall prove to be false or misleading
in any material respect; or

(f) The Trustee shall make or suffer any unauth-
orized assignment or transfer of this Agreement or any
interest herein or any unauthorized transfer of the
right to possession of any unit of the Equipment;

hen at any time after the occurrence and during the continuance of
uch an event of default the Manufacturer may, upon written notice
o the Trustee and upon compliance with any legal requirements
hen in force and applicable to such action by the Manufacturer, but
ithout prejudice to any rights of the Trustee under any Lease with
espect to any default thereunder, cause the Leases immediately
upon such notice to terminate as to the Equipment ajid/or declare the
entire indebtedness in respect of the purchase price of the Equipment,
together with the interest thereon then accrued ancl unpaid, imme-
diately due and payable, without further demand, arid thereafter the
aggregate of the unpaid balance of such indebtedness and interest
shall bear interest from the date of such declaration at the rate of

3/̂ /S per annum, to the extent legally enforceable, and the Manufac-
turer shall thereupon be entitled, subject to the provisions and
limitations of Section 13 hereof, to recover Judgmesnt for the entire
unpaid balance of the indebtedness in respect of the purchase price
of the Equipment so payable, with interest as aforesaid, and to
collect such Judgment out of any property of the Trustee subject to
the provisions and limitations of Section 13 hereof.

Notwithstanding the foregoing or any other provision
contained in this Agreement, in the case of any Event of Default
under any Lease which can be cured by the payment of money, the
Manufacturer shall not, without the prior written consent of the
Trustee, exercise any of the remedies provided for herein in respect
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f such Event of Default during the thirty-day period next following
(]i) the occurrence of such Event of Default, and (ii) written
otification specifying the default by any such Manufacturer to

ijhe Trustee, the Trustor under the Trust Agreement and the Lessee,
luring such period, the Trustee shall have the right to cure such
en Event of Default on behalf of the Lessee and in the case of

Event of Default arising out of a failure of any Lessee to
ay Fixed Rental under any Lease, the Trustee shall have the addl-
ional right to pay on behalf of such Lessee the installments of
xed Rental when due or during the grace period provided therefor
n Section l4.1(a) of the Lease. In the case of an Event of De-
ault caused by the failure of the Trustee to remit to any Manu-
acturer any amounts due hereunder which have been paid to the
ustee by any Lessee, said Lessee shall have the right to cure
uch Event of Default by paying to said Manufacturer within the
ime period described in the first sentence of this paragraph an
4mount equal to the amount due said Manufacturer.

15.2. The Manufacturer may waive any event of default here-
i|nder and its consequences and rescind and annul any such declaration
y notice to the Trustee in writing to that effect, and thereupon the
espective rights of the parties shall be as they would have been if
.0 such default had existed and no such declaration had been made,
ith respect to any termination of the Leases by the Manufacturer,
he aforesaid waiver, rescission and annulment shall be deemed
de, and the Leases shall be deemed not to have been terminated, if

he Trustee within 30 days after receiving written notice thereof
aforesaid, shall elect in writing to cure such default. Notwith-

tanding the provisions of this paragraph, it is expressly understood
,nd agreed by the Trustee that time is of the essence of this Agree-
nt and that no such waiver, rescission or annulment shall extend
o or affect any other or subsequent default or impair any rights or
emedies consequent thereon.

15.3. Any default hereunder shall be deemed cured and not
jontinuing if the Trustee, prior to any sale by the Manufacturer of
;he Equipment as provided in Section 16.3, shall pay or cause to
be paid to the Manufacturer the total unpaid balance of the indebted-
ness in respect of the purchase price of the Equipment, together with
Interest thereon accrued and unpaid, but without prepayment penalty,
and all other payments due under this Agreement.

SECTION 16. REMEDIES.

16.1. If an event of default shall have occurred and be
jontinuing as hereinbefore provided, then at any time after the

-17-



ntire Indebtedness in respect of the purchase price of the Equip-
tent shall have been declared Immediately due and payable as herein-
efore provided and during the continuance of such default, the
ianufacturer may, upon such further notice, if any, as may be re-
uired for compliance with any mandatory requirement of law then
n force and applicable to the action to be taken by the Manufac-
urer, take or cause to be taken by its agent or agents immediate
ossession of the Equipment, or any Item thereof, without liability
o return to the Trustee any sums theretofore paid and free from all
laims whatsoever, except as hereinafter in this Section 16 expressly
rovided, and may remove the same from possession and use of the
Frustee and the Lessees and for such purpose may enter upon the pre-
nises of the Trustee or the Lessees or where the Equipment may be
ocated and may use and employ in connection with such removal any
upplies, services and aids and any available trackage and other
Tacllities or means of the Trustee or the Lessees, with or without
rocess of law.

16.2. In case the Manufacturer shall rightfully demand
ossession of the Equipment in pursuance of this Agreement and shall
easonably designate a point or points upon the lines of the Lessees
or the delivery of the Equipment to the Manufacturer, the Trustee,
hall at its own expense, forthwith and in the usual manner, cause
he Equipment to be moved to such point or points as shall be
easonably designated by the Manufacturer and shall there deliver the
quipment or cause it to be delivered by the Lessees to the Manufac-
urer; and, at the option of the Manufacturer, the Manufacturer may
eep the Equipment on any of the lines of railroad or premises of the
essees, for a period not exceeding 180 days, until the Manufacturer
hall have leased, sold or otherwise disposed of the same, and for
uch purpose the Trustee agrees to furnish, without charge for rent
r storage, the necessary facilities at any point or points selected
y the Manufacturer reasonably convenient. The agreement to deliver
he Equipment as hereinbefore provided is of the essence of this
greement between the parties, and, upon application to any court
f equity having jurisdiction in the premises, the Manufacturer shall
e entitled to a decree requiring specific performance hereof. The
rustee hereby expressly waives any and all claims against the
anufacturer and its agent or agents for damages of whatever nature
n connection with any retaking of any Item of Equipment in any
easonable manner.

16.3. If an event of default shall have occurred and be
ontinuing as hereinbefore provided, then at any time thereafter
uring the continuance of such default and after the entire indebted-
ess in respect of the purchase price of the Equipment shall have
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een declared Immediately due and payable as hereinbefore provided,
he Manufacturer (after retaking possession of the Equipment as here-
ribefore in this Section provided) may at its election, upon written
otice to the Trustee as hereinafter provided, retain the Equipment
s its own and make such disposition thereof as the Manufacturer
hall deem fit, and in such event all rights of the Trustee in the
Iquipment will thereupon terminate and all payments made by the
!rustee may be retained by the Manufacturer as compensation for the
se of the Equipment by the Trustee; or the Manufacturer with or
ithout the retaking of possession thereof may, at ilts election,
ell the Equipment, or any Item thereof, free from any and all claims
f the Trustee, or of any other party (including the Lessee)
laiming by, through or under the Trustee, at law or in equity, at
ublic or private sale and with or without advertisement as the
Manufacturer may determine; and the proceeds of such sale, less
he reasonable attorneys' fees and any other expenses incurred by the
Manufacturer in taking possession of, removing, storing and selling
;he Equipment, shall be credited to the amount due to the Manu-
facturer under the provisions of this Agreement; provided, how-
jver, that if the Trustee, within 20 days of receipt of notice of
;he Manufacturer's election to retain the Equipment for its own use,
is herein provided, or prior to any sale by the Manufacturer of the
Squipment, as herein provided, shall pay or cause to be paid to the
Manufacturer the total unpaid balance of the indebtedness in respect
f the purchase price of the Equipment, together with interest
hereon accrued and unpaid and all other payments due under this
Vgreement, then in such event absolute right to the possession of,
itle to and property in the Equipment shall pass to and vest in
he Trustee. Written notice of the Manufacturer's election to
retain the Equipment for its own use may be given to the Trustee by
nail addressed to the Trustee as provided herein, at any time during
a period of 30 days after the indebtedness in respect of the purchase
>rice of the Equipment shall have been declared immediately due and
ayable as hereinbefore provided; and if no such notice shall have
seen given, the Manufacturer shall be deemed to have elected to sell
the Equipment in accordance with the provisions of this Section.

16.4. Any sale hereunder may be held or conducted at such
place or places and at such time or times as the Manufacturer may
specify, in one lot and as an entirety, or in separate lots and
ithout the necessity of gathering at the place of sale the property
o be sold, and in general in such manner as the Manufacturer may
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determine, provided that the Trustee shall be given written notice
cf such sale not less than thirty days prior thereto, by mail
addressed as provided herein. If such sale shall be a private
sale, it shall be subject to the rights of the Trustee to purchase
cr provide a purchaser, within thirty days after notice of the
jroposed sale price, at the same price offered by the intending
purchaser or a better price. The Manufacturer may bid for and
ecome the purchaser of the Equipment, or any Item thereof, so
offered for sale without accountability to the Trustee (except
tjo the extent of surplus money received as hereinafter provided
n this Section), and in payment of the purchase price therefor

the fllanufacturer shall be entitled to have credited on account
thereof all sums due to the Manufacturer from the Trustee hereunder.

16.5i. Each and every power and remedy hereby specifically
jiven to the Manufacturer shall be in addition to every other power
i[nd remedy hereby specifically given or now or hereafter existing at
aw or in equity, and each and every power and remedy may be exer-
dised from time to time and simultaneously and as often and in such
crder as may be deemed expedient by the Manufacturer. All such
jowers and remedies shall be cumulative, and the exercise of one
hall not be deemed a waiver of the right to exercisie any other or
ethers. No delay or omission of the Manufacturer in the exercise
c f any such power or remedy and no renewal or extension of any pay-
oents due hereunder shall impair any such power or remedy or shall
t|e construed to be a waiver of any default or an acquiescence therein,

16.6. All sums of money realized by the Manufacturer
Under the remedies herein provided shall be applieda, first to the
layment of the expenses and liabilities of the Manufacturer herein
indertaken to be paid, second to the payment of intesrest on the in-
debtedness in respect of the purchase price of the Equipment accrued
? nd unpaid and third to the payment of the indebtedness in respect
cf the purchase price of the Equipment. If, after applying as
?foresaid all sums of money realized by the Manufacturer, there
shall remain any amount due to it under the provisions of this
Agreement, the Manufacturer may bring suit therefor and shall be
entitled to recover a judgment therefor against the Trustee, subject
1o the provisions of Section 13 hereof. If, after applying as afore-
sjaid all sums realized by the Manufacturer, there shall remain a
urplus in the possession of the Manufacturer, such surplus shall
e paid to the Trustee.

-20-



16.7. The Trustee, subject to the provisions of Section
13 hereof, will pay all reasonable expenses, including attorneys'
[fees, incurred by the Manufacturer in enforcing its remedies under
he terms of this Agreement. In the event that the Manufacturer
hall bring any suit to enforce any of its rights hereunder and
hall be entitled to Judgment, then in such suit the Manufacturer
y recover reasonable expenses, including attorneys' fees and the
iount thereof shall be included in such Judgment.

16.8. The foregoing provisions of this Section are subject
Ln all respects to all mandatory requirements of law at the time in
Torce and applicable thereto.

ECTION 17. APPLICABLE STATE LAWS.

17.1. Any provision of this Agreement prohibited by any
applicable law of any State, or which by any applicable law of any
Jitate would convert this Agreement into any instrument other than

agreement of conditional sale, shall as to such State be ineffec-
ive, without modifying the remaining provisions of this Agreement.
,ere, however, the conflicting provisions of any applicable State
aw may be waived, they are hereby waived by the Trustee to the full
xtent permitted by law, to the end that this Agreement shall be
.eemed to be a conditional sale and enforceable as such.

17.2. Except as otherwise provided in this Agreement,
Trustee, to the full extent permitted by law, hereby waives
statutory or other legal requirements for any notice of any

jjind, notice of intention to take possession of or to sell the
luipment, or any Item thereof, and any other requirements as to

time, place and terms of sale thereof, any other requirements
Lth respect to the enforcement of the Manufacturers' rights here-
ider and any and all rights of redemption.

, 17.3. Nothing contained in this Section 17 or any other
provision of this Agreement shall be deemed to make ineffective, or
tb modify or waive, the provisions and limitations of Section 13
hereof.

SECTION 18. EXTENSION NOT A WAIVER.

No delay or omission in the exercise of any power or
remedy herein provided or otherwise available to the Manufacturers
stall Impair or affect the Manufacturers' right thereafter to
exercise the same. Any extension of time for payment hereunder or
other indulgence duly granted to the Trustee shall not otherwise
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alter or affect the Manufacturers' rights or the obligations of
the Trustee hereunder. The Manufacturers' acceptance of any payment
after it shall have become due hereunder shall not be deemed to
alter or affect the Trustee's obligations or the Msinufacturers' rights
hereunder with respect to any subsequent payments or defaults there-
in.

SECTION 19. RECORDING.

The Trustee will cause this Agreement, the first assign-
nt hereof and any supplements hereto and thereto to be filed,

•ecorded or deposited and refiled, re-recorded or redeposited, if
ecessary, with the Interstate Commerce Commission, and otherwise
may be required by law or reasonably requested by the Manufac-

urers for the purpose of proper protection, to the satisfaction of
ounsel for the Manufacturers of their title to the Equipment and
heir rights under this Agreement or for the purpose of carrying out
he intention of this Agreement; and the Trustee will promptly fur-
lish to the Manufacturers certificates or other evidences of such
filing, recording or depositing, and an opinion or opinions of
counsel for the Lessees with respect thereto, satisfactory to the
Manufacturers.

SECTION 2£. PAYMENT OF EXPENSES.

Whether or not the financing of the Equipment contemplated
ereby shall be consummated, Weyerhaeuser will pay all reasonable costs
.nd expenses, except the counsel fees of the Manufacturers, and includ-
ing, without limitation, all taxes and other expenses, if any, incident
;o the printing or other duplicating, execution, acknowledgment
md delivery of this Agreement, of the first or second assignment
y the Manufacturers of this Agreement, of any instrument supplemental
hereto or amendatory hereof, and of any certificate of the payment
n full of the indebtedness in respect of the purchase price due
ereunder. In addition, Weyerhaeuser will pay all reasonable costs,
arges and expenses of the first and second assignee of this Agree-
ent and of any other parties acquiring interests in such first
nd second assignment, incurred in connection with such assignments
ncluding counsel fees, stamp and other taxes, if any, payable

ty such first or second assignee or payable by such other parties
nd payments to the Manufacturers by such first or second assignee
rnd other parties. In the event the financing of the Equipment
ontemplated hereby shall be consummated, the Trustor under the
tust Agreement will pay the amount of all such costs and expenses, •
xcepting any annual fees of the Trustee, which annual fees are to be
aid by Weyerhaeuser; provided that such Trustor shall in no event
ay in the aggregate for such costs and expenses an amount greater
|han 1% of the total purchase price of the Equipment, and the excess,
f any, of such costs and expenses over such amount will be paid
Weyerhaeuser.
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ECTION 21. NOTICE.

Any notice hereunder to any of the parties, designated
elow shall be deemed to be properly served if delivered or mailed
o it at its chief place of business at the following specified
ddresses:

(a) To the Trustee: P. 0. Box 25848, Oklahoma City,
Oklahoma 73125;

(b) To a Manufacturer:
Schedule.

(c)
Schedule.

at its address set forth in the

To a Lessee: at its address set forth in the

(d) To General Electric Credit Corporation: P. 0.
Box 8l, North Station, White Plains, New York 10603; Atten-
tion: Loan Officer

(e) to any assignee of the Manufacturers, or of the
Trustee or the Agent, at such address as may have been
furnished in writing to the Trustee, the Agent or the
Manufacturers, as the case may be, by such assignee,

o ' at such other address as may have been furnished in writing by
sjich party to the other parties to this Agreement.

iCTION 22. HEADINGS.

A

All section headings are inserted for convenience only
ahd shall not affect any construction or Interpretation of this
;reement.

SECTION 2_3_. EFFECT AND MODIFICATION OF AGREEMENTS.

This Agreement and the Schedules relating hereto, together
th the Leases and the Acquisition Agreements, exclusively and

completely state the rights and agreements of the Manufacturers
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and the Trustee with respect to the Equipment and supersede all
other agreements, oral or written, with respect to the Equipment.
No variation of this Agreement and no waiver of any of its provisions
or conditions shall be valid unless in writing and duly executed
pn behalf of the Manufacturers or the Trustee. Without the prior
ritten consent of the Manufacturers, the Trustee will not consent
o any amendment, modification, waiver or supplement to the Leases
r, except in accordance with Section 14 thereof, cancel or terminate
he Leases prior to the payment in full of the indebtedness in
spect of the purchase price of the Equipment, together with interest

hereon; provided, however, if an Event of Default under any of the
eases arises out of a failure of the Lessee in the observance or
erformance of any provision in Sections 2.1, 8, 10, 11 or 23 of
ny Lease shall have occurred and be continuing, or if an event,
rhich with the passing of time or the giving of notice, or both,
toould constitute such an Event of Default shall have occurred
iind be continuing, and if the Trustor under the Trust Agreement
lihall have made a good faith determination that such occurrence
substantially or adversely affects its interest in the Equipment,
' he Trustee may exercise the rights and remedies of the Lessor
under the Lease so long as concurrently therewith the Trustee shall
rrepay in whole the balance of the Conditional Sale Indebtedness
then unpaid by payment of such Conditional Sale Indebtedness and
i ccrued Interest thereon to the date of payment but without pre-
nium, or the Trustor shall make provision for such payment satis-
:actory to the Manufacturers or their assignees. Upon payment to
the Manufacturers or their assignees of such amount,. absolute
ight to the possession of, title to and property in, the Equip-
ent shall automatically pass and vest in the Trustee without further
ransfer or action on the part of the Manufacturers. The Manufac-
urers, if requested by the Trustee, will upon receipt of such pay-

mjent execute and deliver to the Trustee, at its address specified
Section 21 hereof, at the expense of the Trustee, appropriate
truments confirming such passage to the Trustee of title to

the Equipment, free of all liens and encumbrances created or re-
tbined thereby, in recordable form in order that the Trustee may
ke clear upon the public records the title of the Trustee to

the Equipment.

SECTION 24_. LAW GOVERNING.

The terms of this Agreement and all rights and obligations
hireunder shall be governed by the laws of the State of Oklahoma;
provided, however, that the parties shall be entitled to all rights
inferred by Section 20c of the Interstate Commerce Act and such

ac
h«
ol
m<

ditional rights arising out of the filing, recording or depositing
reof and of any assignment hereof as shall be conferred by the laws
the several Jurisdictions in which this Agreement or any assign-

nt hereof shall be filed, recorded or deposited.
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SECTION 25. DEFINITIONS.
The term "Manufacturers", whenever used in this Agree-

ent, means, before any assignment of any of their rights hereunder,
he Manufacturers, respectively, and any successor or successors
or the time being to the manufacturing properties and business
f each respectively, and, after any such assignment, any assignee
r assignees for the time being of such particular eissigned rights
a regards such rights, and also any assignor as regards any rights
ereunder that are retained and excluded from any asisignment.

ACTION 2.6. ASSIGNMENT OP LEASE.

As contemplated by the preamble hereto and the provisions
f Section 8 hereof, to further secure the payment of the full amount
f the indebtedness in respect to the purchase price of the Equipment,
together with interest thereon, and all other payments as herein
provided and for the performance of the Trustee's obligations herein
contained, the Trustee hereby assigns, transfers and sets over unto
each Manufacturer, and grants a security interest in, all the Trus-
tjee's right, title and interest, as Lessor under the Leases and

Guaranty Agreement of Weyerhaeuser Company with respect thereto,
gether with all rights, powers and privileges, and all other
nefits of the Trustee as Lessor under the Leases and said Guaranty
greement, insofar as the same cover or relate to the Equipment
uilt by such Manufacturer including, without limitation, except

ate hereinafter provided, the immediate right to receive and collect
a|ll rentals and profits and other sums payable to or receivable
y the Trustee under or pursuant to the provisions of the Leases
id said Guaranty Agreement, insofar as the same cover or relate
o the Equipment and the right to make all waivers and agreements,
o give all notices, consents and releases, to take all action

u£>on the happening of an Event of Default under the Leases and
Id Guaranty Agreement, and to do any and all other things whatso-

eber which the Trustee, as Lessor, is or may become entitled to
di under the Leases and said Guaranty Agreement; but excepting
aid reserving to the Trustee and the Trustor, however, all rights
oE" the Trustee and the Trustor under either Lease (1) to sue for
aid receive damages under either Lease or the Guaranty Agreement
f >r the breach of any covenant, representation or warranty of the
Lessee under Section 21 of either Lease, and in the event of a
termination of either Lease pursuant to Section l4.2(b) thereof,
to sue for and receive damages under either Lease or the Guaranty
Agreement payable under Section 1*1.2(c) of either Lease, and (ii)
in respect of all indemnities provided in the Leases for the bene-
fit of either the Trustee or the Trustor, but the reservation in
this clause (11) shall not prevent any suit and recovery by the
Manufacturers and their assigns under the Leases and the Guaranty

-25-



j greements in respect of all indemnities provided in the Leases for
l|he benefit of the Manufacturers and their assigns. In furtherance
f the foregoing assignment, the Trustee hereby irrevocably authorizes
nd empowers each Manufacturer, in its own name, or in the name
f its nominee, or in the name of the Trustee, or as its attorneys,
o ask, demand, sue for, collect and receive any and all sums to
hich the Trustee is or may become entitled under the Leases in
espect of the Equipment, and to enforce compliance by the Lessees
*.th all the terras and provisions of the Leases. The Trustee further
;rees to notify promptly the Manufacturers of any Event of Default
ider the Leases of which it has notice. This assignment being

mbde only as security shall not subject the Manufacturers to, or
t'ansfer, or pass, or in any way affect or modify, the liability
of the Trustee under the Leases, it being understood and agreed
t lat notwithstanding this assignment, or any subsequent assign-
ment, all obligations of the Trustee to the Lessees under the Leases,
shall be and remain enforceable by the Lessees, its successors and
as (signs, against, and only against, the Trustee. Further, the Trus-
tee covenants and agrees that it will perform all its obligations to
b& performed under the terms of the Leases, and hereby irrevocably
authorizes and empowers each Manufacturer, in its own name, or in
the name of its nominee, or in the name of the Trustee, as its
attorney, on the happening of any failure by the Trustee to perform

cause to be performed, any such obligation. Upon the full dis-
arge and satisfaction of the full amount of the indebtedness in
spect of the purchase price of the Equipment, together with interest
ereon, and all other payments as herein provided and the performance

01
cl
r<
tf
oil all of the Trustee1 s obligations herein contained, the assignment
made hereby and all rights herein assigned to the Manufacturers
shall cease and terminate, and all estate, right, title and interest
ofi the Trustee in and to the Leases shall revert to the Trustee.

SECTION 27. IMMUNITIES; SATISFACTION OF UNDERTAKINGS.

No recourse shall be had in respect of any obligation due
ler this Agreement, or referred to herein, against any person
Lely by reason of the fact that he is an incorporator, stockholder,
feetor or officer, past, present or future, of the Trustee or any
lufacturer, or against the Trustor under the Trust Agreement,
;ther by virtue of any constitutional provision, statute or rule
law or by enforcement of any assessment or penalty or otherwise;

it I being expressly understood that the obligations due under this
Agreement are corporate obligations, and that no personal liability
whatever shall attach to or be incurred by any person solely by
reison of the fact that he is such Incorporator, stockholder, officer,
director or the Trustor under the Trust Agreement under or by reason
of this Agreement, and that all such liability, whether at common
lav, in equity, by any constitutional provision, statute or otherwise,
of such incorporators, stockholders, directors, officers or the Trus-
toi under the Trust Agreement is forever released as a condition of
and as consideration for the execution of this Agreement.
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The obligations of the Trustee under Sections 2.5, 5.7,
10.2, 16.2, 16.7 and 19 hereof shall be deemed in all respects

atisfied by the Lessees' undertakings contained in the Leases,
he Trustee shall not be obligated personally to perform such obli-
ations and shall not have any responsibility for the Lessees *
ailure to perform such obligations, but if the same shall not be
erformed, they shall constitute the basis for an event of default
ereunder pursuant to Section 15 hereof. No waiver or amendment
f the Lessees1 undertakings under the Leases shall be effective
inless joined in by the Trustee.

ECTION 28. REQUIRED PREPAYMENT RELATING TO INTERIM FINANCING BY
HEMICAL BANK.

It is contemplated that Chemical Bank ("Chemical") will
xecute with the Manufacturers an Agreement and Assignment pursuant
o which, as referred to in Section 14 hereof, the Manufacturers
ill assign certain of their rights hereunder to Chemical. It is
urther contemplated that on July 17, 1973, United Benefit Life
nsurance Company ("United Benefit") will pay to Ch€>mical, upon
eceipt by assignment from Chemical of all the rights of the Manu-
acturers hereunder assigned to Chemical, a sum equal to the aggre-
ate amounts advanced by Chemical to the Manufacturers pursuant to
uch Agreement and Assignment. In the event the Manufacturers so
ssign their rights hereunder to Chemical, and United Benefit (or
ny other institutional investor substituting therefor) fails for
ny reason whatsoever on July 17, 1973 to pay such &um to Chemical
n exchange for such assignment of rights, then on J'uly 17, 1973 the
rustee shall prepay, without premium, the whole of the balance of
he Conditional Sale Indebtedness then unpaid by payment of such
onditional Sale Indebtedness and accrued interest thereon to (but
ot including) such date at the office of Chemical at 20 Pine Street,
ew York, New York.

ICTION 29. EXECUTION.

This Agreement may be executed in any number of counter-
arts, each of which so executed shall be deemed to be an original,
nd such counterparts together shall constitute but one and the same
ontract, which shall be sufficiently evidenced by &.ny such original
ounterpart. It shall not be necessary that any counterpart be
igned by all Manufacturers so long as any counterpa.rt which is
xecuted by any Manufacturer is also executed by the Trustee,
nd upon execution by any Manufacturer and the Trustee, this Agree-
ent shall then be in full force and effect as between such parties
ith regard to the Equipment manufactured or to be manufactured
y such Manufacturer. Although this Agreement is darted for conven-
ence as of the date first above written, the actual date or dates
f execution hereof by the parties hereto is or are, respectively,
he date or dates stated in the acknowledgments hereto annexed.
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IN WITNESS WHEREOF, the parties hereto have caused this
nstrument to be executed in their respective corporate names by
heir officers or representatives, thereunto duly authorized, and
;heir respective corporate seals to be hereunto affixed, duly
attested, all as of the date first above written.

THE LIBERTY NATIONAL BANK AND TRUST
COMPANY OP OKLAHOMA CITY, as Trustee
under 1972 Weyerhaeuser Trust

Corporate Seal) By
Its Pre nt

t, Secretary/

THRALL CAR MANUFACTURING COMPANY

(orporate Seal)

TTEST: !
s u(cfc' President

-28-



f'

ho being by me duly sworn, says
f THE LIBERTY NATIONAL BANK AND TRUST COMPANY OP OKLAHOMA CITY,
hat one of the seals affixed to the foregoing instrument is the cor-
orate seal of said corporation, that said instrument was signed and
ealed on behalf of said corporation by authority of its Board of
irectors, and he acknowledged that the execution of the foregoing
nstrument was the free act and deed of said corporation.

Seal)
s

fly Commission",expires:

>TATE OP Q̂ JL

OUNTY OF

)
) SS
)

On this
onally appeared

, 1973, before me per-
__^^ me A personally known,
hat he is a V/-'̂ -President
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STATE OP

'OUNTY OF SS

_ ^__^ _ o me personally known,
</ho being by me dulyXsworn, says that he is the //c<f President
personally appearea

On this 1973j before me

of Thrall Car Manufacturing Company, that one of he seals affixed
io the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was the
Tree act and deed of said corporation.

SEAL)

fly Commission Expires: \kL^7^^L^L^cc^
0 (T

Notary Public
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DESCRIPTION OF EQUIPMENT

MANUFACTURER AND MANUFACTURER'S
ADDRESS:

DESCRIPTION OF EQUIPMENT:

BASE PRICE:

MAXIMUM PRICE:

ESTIMATED DELIVERY DATES:

PLACE OF DELIVERY:

Lessee and Lessee's Address:

Trustor and Trustor's Address:

Thrall Car Manufacturing Company
Post Office Box 218
Chicago Heights, Illinois

60 60'6" 100-ton log chip cars
bearing identification numbers
TO & E 1335 to TO & E 139̂ *
both inclusive

$1,260,000 (i.e. $21,000 per Item)

$1,290,000 (i.e. $21,500 per Item)

January, 1973 - March, 1973

Chicago Heights, Illinois

Texas, Oklahoma & Eastern Railroad
Company

c/o Weyerhaeuser Company
Tacoma, Washington 98̂ -01
Attention: Mr. William C. Stivers,
Treasurer

General Electric Credit Corporation
4 Corporate Park Drive
White Plains, New York 10604
Attention: Loan Officer
with copies to:
P. 0. Box 8300
Stamford, Connecticut 06904
Attention: Manager-Operations

SCHEDULE A
(to Conditional Sale Agreement)

1972 Weyerhaeuser Trust)


